101999

MRrD

10-27-1999 AC>

e NI S s o e
(Rev. 6-93) ADEMARKS ONLY Patent and Trademark Office
1 01 1 83300 Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying partylies): 2. Neme and address of receiving partylies):
OotieWorks Softwars, inc. Name: Evite, Inc.
Internal Address:
O Individual(s) O Association Strest Address: 60 East Third Avenue, Suite 210
O General Partnership O Limited Fartnership City: _San Mateo State: California 2IP;_ 94401
[ Corporation-State: California O Individual(s) citizenship
O Other 0 Association
Additional name(s) of conveying party(ies) attached? 0O Yes X No O General Partnership
O Limited Partnership
3. Nature of conveyance: & Corporation-State __ California
O Assignment O Merger O Other
O Security Agreement X Change of Name If assignee is not domiciled in the United States, a domestic
O Other representative designation is attached: OYes ONo

(Designations must be a scparate document from Assignment)
Execution Date: June 25, 1999

Additional name(s) & address(es) attached? OYes No
4. Application number(s) or registration number(s): 7
A. Trademark Application No.(s) B. Trademark Registration No.«  INIINTINNAANIRININN
75/681,230
Additional numbers attached? 0O Yes [ No 10-19-1999
/TM Mail Rept Dt. #64
5. Name and address of party to whom correspondence concerning 6. Total number of applications US. Patent & TMOFS .
document should be mailed: l
Name: Cathering H. Tran 7. Total fee (37 CFR 3.41) e ecvnens $ 40.00
Internal Address: Perking Coie LLP O Enclosed
O Authorized to be charged to deposit account
& Charge any additional fees/credit any overpayment to
Depost Account No. 50-0665
Street Address: 1201 Third Avenue, Suite 4800 8. Deposit account number:
City: Seattle State: WA ziP: 98101 (Attach duplicate copy of this page if paying by deposit account)
Do NoT USE THIs SPACE

9. Statement and signature.
To the best of my knowledye and belisf, the foregoing information is true and correct and any attached copy is 8 true copy of the ariginal

document.
C/\KL;H-/C/‘ "JJA-’— 'H-Th_/“ l°/MMﬁ
Catherine H. Tran Signature Date

7
Total number of pages comprising cover sheet, attachments and document: /"{

10/
01 F

/1999 NTHALL 00000300 75681230
1481 4000 00

Mail documents to be recorded with required cover sheet information to:

Do NOT DETACH THIS PORTION

Commissioner of Patents and Trademarks

Box Assignments

Washington, D.C. 20231
Public burden reporting for this sample cover sheet is estimated to average about 30 minutes per document to be recorded, including time for reviewing the document and
gathering the data needed, and completing and reviewing the sample cover sheet. Send comments regarding this burden estimate to the U.S. Patent and Trademark Office,
Office of Information Systems, PK2-1000C, Washington, D.C. 20231, and to the Office of Management and Budget, Paperwork Reduction Project (0651-0011),

Washington, D.C. 20503.

[0Q000-0000/5.292810.28 1]

TRADEMARK
REEL: 001980 FRAME: 0179



10/15/99 11:44 FAX 415 781 2525 ~PERKINS COIE LLP @oo2

14382

1.3
L
on
™D

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF m%gﬁsswuso
OOTLEWORKS SOFTWARE, INC. ot e Stat of oy 8
JUN 2 5 1999
Adam Lieb cerifies that: MJONES, SECIEtaryof State

A. He is the President and Secretary of OOTLEWORKS SOFTWARE, INC., a

California corporadon (the "Corporation™;

B, The articles of incarporation of this Corporation arc amended and restated in their

entirery to reed as fallows:

[
The name of this Corporation shall be "EVITE, INC."
A

The purpese of this Corporation is to engage in any lawfui act or activity for which e
corporation may be crganized under the General Corporation Law of California other than the
banking business, the Gust company business or the practice of & profession permitt=d to be
incorparated by the California Corporations Code.

m

This Corporation is authorized to issue two c¢lasses of shares, 1o be designated Common
Shares. no par value (“Common Shares"), and Preferred Shates, no par value ("Preferréd Shares™),
respectively. This Corporation is authorizad 1o issue 12.000,000 shares of Common Shares and
3,737,985 shares of Preferred Sharcs, which Preferred Shares may be issued in one or more series.

Iv
1. Designation of Preferred Shares. There is hereby provided one series of Preferred

Shares designated and w0 be known as "Scrics A Preferred”, and one series of Preferred Shares
designated and 1o be known as “Series B Preferred™.

CANRPORTBLAPALIbZ\agtt 1484242 ' -1-
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2. Number of Shares. The number of shares constiruting the Series A Preferred shall bz
603,985, and the number of shares constimuting the Series B Preferred shall be 3,132,000.

3, Rights, Preferences, Privileges and Restrictions. The rights, preferences, privileges,

restrictions and other matters relating to the Praferred Shares are as follows:

3.1 Dividends.

() Definjtion of Diswribution. For the purposss of this Section 3.1, unlcss
the context otherwise requires, "distribution™ means the transfer of cash or property without
consideration, wWhether by way of dividend or otherwise, or the purchase or redemption of shares of
this Corporation {(other than repurchases of Common Shares held by current or former directars,

. employess or consultants of this Corporation upon termination of their cmploymeqt or services
pursuant to agreements providing for such repurchase) for cash er property, including any such
aansfer, purchase, or redemption by a subsidiary of the Corporation.

(b)  Preference. The holders of record of the Praferred Shares shall be
entitled 1o receive cast dividends st an annual rate of ten percent (10%) of the Prefemed Share
Liguidation Preference established in Section 3.2(8) below, such dividends to be payable only when,
us and if declared by the Board of Directors out of funds legally available therefor. No dividends or
other distributions shall be made with respect to Conunon Shares, until all dividends on the Preferred
Shares have been paid or set apart The right to such dividends on Preferred Shares shall not be
cumulative; and no rights t such dividends shall accrue to holders of Preferred Shares by reason of
the fact that dividends cn said shares are not deciared in any year. The holders of Preferred Shares
shall have no prionity or preference with respect 10 distributions made by the Corporation in
connection with the repurchase of Common Shares issued to or held by eraployees, directors,
independent contractors or consultants upon termination of their employment or services pursuant 1o
agreements providing for the right of said repurchase between the Corporation and such persons.
Alter the holders of the Preferred Shares have received their dividend preference as set forth above,
any additional dividends or diswributions declared by the Board of Directors out of funds legally
available thereto shall be distwributed among all holders of Common Shares, tagether with holders of
Preferred Shares, pati passu, in praportion to the number of Common Shares which would have been
held by each such holder if all Preferred Shares were converted ino Common Shares at the then
effective Conversion Rare (as defined in Section 3.4 below).

3.2_ Preference on Liquidatign.

(a) Preference. In the event of any volumary or involuntary liquidation,
dissolution, or winding up of the Corporation distributions to the holders of Common Shares and
Preferred Shares shall be made as follows:

® The holders of the Preferred Shares then outstanding shall be
eéntitled 0 be paid, pro rata, out of the assets of the Corporation available for distribution to jts
sharcholders, whether from capital, surplus, or eamnings, before any payment shall be made in respect
of the Corporation's Common Shares, a payment (the “Preferred Share Liquidation Payment™ in an
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amount equai © $0.13 for each share of Series A Preferred and $2.50 for each share of S_en'e.s 8
Preferrad, plus all respective declared and unpaig dividends t.hcr::on to the daw fixed for disuibution,
as adjusted to reflect any stock splits, stock dividends, or other récapitalizations,

1f upon liquidation, dissolution or winding up of the Corporation, the assets of the
Corporation available for dismibution to its shareholders shall be insufficient 1o pay the holders of
tne Preferred Shares the full amounts to which they shall be entitled as set forth above, the halders of
the Preferred Shares shall receive a proportinnate parcentage pro rata distributioa of assets according
to the amounts which would be payabie in respect of the shares held by them upon such distribution
if all amounts payable on or with respect to said shares were paid in full. Afiar seting apart or
paying in full the preferential amounts due the holders of the Preferred Shares, the remaining assets
of the Carporation available for distribution to shareholders, if any, shall be distributed to the holders
of Common Shares.

(b) Deemed Liquidatiops, Dissolutions. The merger or consolidation of

the Corporation into or with any other corporation or corporations in which the shareholders of this
Corporation shall own less than a majonity of the voting securities of the surviving corporation, or
the sale, transfer, or lease (but not including a transfer or Jease by pledge or mortgage to a bona fide
lender) of all or substantialiy all of the assets of the Corporation, shall be deemed to be a liquidation,
dissolution, or winding up of the Corporation as those terms are used in this Section iz

33 Vopung.

(a) Except as required by law or as otherwise ser forth herein, the
Preferred Shares shall be voted 1ogether, and not separately as a class, with the Corporation's
Common Shares at any annual or special meeting of the shareholders of the Corporation, or may act
by written consent in the same manper as the Corporation's Common Shares. Each holder of
Preferred Shares shall be entitled to such number of votes equal to the whole nurnber of Common
Shares of the Corporation into which the holder's Preferred Shares are convertible immediately after
the close of business on the record date fixed for such mesting, or, if no record date is established, ot
the date such vote is teken, or on the effective date of any such written consent.

(b) The Board of Directors shall consist of five (5) members. Except as
provided below, one director (the "Serias R Preferred Directar”) shall be elected by the halders of the
Series B Preferred, voring together as a class, two (2) directors (the “Series A/Common Directors™,
shall be elected by the holders of the Series A Preferred and the Common Shares, voting together as
a class, and two (2) directors (the "Joinr Directors™) shall be elected jointly by the holders of
Common Shares and Preferred Shares, voting together as a class. If at any time fewer than
1,000,000 shares (as adjusted for stock dividends, combinations and splits) of Serias B Preferred (or
Common Shares issued upon conversion thereof) remain outstanding, the right of separate classes 10
elect directors will tarminate, and all directors will thereafter be subject to election or removal by the
holders of the Common Sharcs and the Preferred Shares, voting together as a class.

C\NRPORTELAPAL b\ 1496302 -3.
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A vacancy in the office of the Series B Preferred Dizector may be filled by the afﬂmuve
vote or written consent of the holders of a majority of the shares of Series B Preferred, acung as &
single class. A vacancy in the office of a Series A/Common Director may be filled by"the vote of .hc
remaining Senes A/Common Directar or by the affirmative vote or written consent of the holders of
a majority of the Series A Preferred and the Common Shares, voting together as a class. A vacancy
in the office of a Joint Director may be filled by the affirmative vote or written consertt of the holders
of a majority of the Common Sheres and Preferred Shares, voring together as a class. Any Seties B
Preferred Director, Series A/Common Direttor or Joint Director may be removed during the tetm of
office, whether with or without cause, only by the affirmative vote of the holdess of the class of stock
zntitled 10 elect such director, as pravided in Section 3.3(b) above. The corporaton shall prompuy
give each holder of Preferred-Shares and each holder of Common Shares written notice of any
election 1o or appointment of or change in composition of the Boeard of Directors. ‘

1.4 Conversion Rights. The holders of Preferred Shares shall have conversion
rights as follows: -

(a) Preferved Shares Right to Conver. Each Preferred Share shall be
convertible into fully paid and nonassessable Common Shares of the Corporation, at the option of
the holder thereof at any time after the date of issuance of such share, exercised by delivery of a
writien notice to the Secretary of the Corporation. The number of Comrmon Shares into which each
share of Series A Preferred Share (the "Series A Conversion Rate”) may be converted shall be
determined by dividing $.13 by the Series A Per Share Conversion Price in effect at the time of the
conversion, and the number of Common Shares into which each share of Series B Preferred (the
"Serjes B Conversion Rale") may be converted shal| be determined by dividing $2.50 by the Senes
B Per Share Conversion Price in effect at the time of the conversion. The "Series A Per Share
Conversion Price” per share at which Common Shares shall be issuable upon conversion of any
Series A Preferred Shares shall initially be $0.13, and shall be subject to adjustment as provided
nerein. The "Series B Per Share Conversion Price" per share at which Common Shares shall be
issuable upon conversion of any Series B Praferred Shares shall initially be $2.50, and shall be
subject to adjustment as provided hersin. As used herein, the term "Conversion Price”, without
designation, shall refer to the respective conversion price for each series of Preferred Shares. The
term "Conversion Rate", without designation, shall refer to the respective conversion rate for each
series of Preferred Shares.

(b) Automaric Conversion. The Preferred Shares shall automatically be
converted into Comrmo. Shares in the manner and ratio provided as follows:

)] Each Preferred Share shall be automatically converted upon the
closing of a firmly underwritten public offering pursuant to an effective registration statement under
the Securities Act of 1933, as amended, covering the offer and sale of Commoa Shares for the
account of the Carporation to the public and resulting in aggregate gross offering proceeds to the
Corporation (before expenses, discounts or commissions) of at least $15,000,000. [n the event of
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such an offering, the persons(s) eatted 1o receive the Common Shares issgablc upon such
-onversion of Preferred Shares shall not be deemed to have converted until immediately prior o the
<losing of such public offering, at which time the Preferred Shares shall be converied automgucally
without any further action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Corporation of its transfer agenr; provided, however,
that the Corporstion shall not be obligated to issuc certificates evidencing the shares of Common
Qrock issuable upon such conversion unless certificates evidencing such Preferred Shares being
converted are either delivered to the Corporation or its transfer agent, as hereinafier provided, or the
solder notifies the Corporation or any wansfer agent, as hereinafter provided, that such certificates
havc been lost, stolen or deswroyed and executes an agreement satisfactory 10 the Corporation to
indeomify the Corporation from ny loss incurred by it in connection therewith.

(ii) Each Preferred Share shall be automarieally converted npon the
election of the holders, voting as & single class, of more than fifty percent (50%) of the sggregate
number of outstanding Preferred Shares to convert into Commeonr Shares in the manner and rato
provided herein.

(¢) Mechanjcs of Conversion. Befors any holder of Preferred Shares shail
be entitied to convert the same into Common Shares, such holder shall surrender the certificate or
cerdficates therefor, duly endorsed in blank or accompanied by proper instruments of transfer, at the
office of the Corporation's Secretary, and shall give written notice to the Corporation at such office
that such holder elects to convert the same (except that no such written notice of election w0 convert
shall be necessary in the event of an automatic conversion pursuant to subsection 3.4(b) above) and
shall state in writing therein the name or names in which such holder wishes the certificate or
certificaies for Common Shares to be issued. The Corporation, as soon as practicable thereafter,
shall issue and deliver at such office to such holder or to the holder's nominee, certificates for the full
number of Common Shares to which such holder shall be entitied. Such conversion shall be desmed
to have been made a3 of the date of such surrender of the Preferred Shares to be converted (except
that in the case of an awtomatic conversion pursuant to subsection 3.4(b) above, such conversion
shall be deemead to have been made immediately prior to the clasing of the public offering, or if
applicabie, at the time of the election of the holders of two.thirds of the outstanding Preferred
Shares) and the person or persons entitled to receive the Common Shares issuable upon such

conversion shall be treateq for all purposes as the record holder or holders of such Common Shares
on said date.

@ Fractional Shares. In lieu of any fractional shares 1o which the holder
of Preferred Shares would otherwise be entitled, the Corporation shall pay cash equal to such

fraction multiplied by the fair market value of one Common Share as detsrmined by the Board of
Directors of the Corporation.

(&)  Adjustment of Conversjon Rats. The Conversion Rate of the Preferred
Shares shall be subject to adjustment from time 1o time as follows:

CANRPORTULAPALRBIGeR | 140638.2 -5
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') [n case the Corporation shall at any tme subdivide the
outstanding Cormunon Shares, the number of Commor Shares issuable upon conversion of the
Preferred Shares immedialely prior to such subdivision shall be proportionately increased; and in
case the Corporation shall at any nme combine the outstanding Common Shares, the number of
Common Shares issuable upon conversion of the Preferred Shares immedietely prior to such
combination shall be proportionately decreased. Any such changes shall be effective at the close of
pusiness on the date of such subdivision or combination, as the case may be.

(11) ln the event the Corporation at any time or from time to tirne
shal] make or issue, or fix 2 record date for the determination of holders of Comnmon Shares entitled
1o receive, a dividend or & distribution payable in edditional] Common Shares or other securities or
rights convertible 1nto or entitling the holder thereof to receive additional Common Shares (hereafter
collectively referred 1o as "Common Share Equivalents") without payment of any consideration by
suca holder for such Common Share Equivalents, the additional Common Shares then issuable, and
in each such event the maximum number of Common Shares (es set forth in the instrumenr relating
thereto without regard ta any provisions contained therein for a subsequent adjustment of sueh
number) issuable, in payment of such dividend or disaibution or upen tanversion or exercise of such
Cornmon Share Equivalents shall be deemed to be issued and outstanding as of the time of such
issuance af, in the svent such a record date shall have been fixed, as of the close of business on such
record date. In each such event, the Conversion Price shall be proportionately decreased as of the
time of such issuance or, in the evem such a record date shall have beea fixed, as of the close of
business on such record date.

(i) ln case of any capital reorganization (other than in connection
with a merger or other rearganization in which the Corporation is not the continuing or surviving
entity) or any reclassification of the Common Shares of the Corporation, the Preferred Shares shall
therzafier be convertible into the number of shares of stock or other securities or property 1o which a
Lolcer of the number of Common Shares of the Corporation deliverable upon conversion of such
Preferred Shares immediately prior to such reorganization or recapitalization would have been
entiled upon such reorganization, or reclassification; and, in any such case, appropriate adjusmment
(as-dercrmined by the Board of Directors) shail be made in_the application of the provisions herein
set forth with respect 1o the rights and interests thereafter of the holders of Preferred Shares, w the
end that the provision set farth herein shall thereafiar be applicable, as nearly es reasonably may be,
in relation to any share of stock or ather property thereafier deliverable upon the conversian.

(iv) The Corporation will not, by amendment of ity Articles of
Incorporation or through any reorganization, tansfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms o be observed or performed hereunder by the Corporation but will
8t all times in good faith assist in the cartying out of al] the provisions of this subsection 3.4(¢) and
in the taking of all such action as may be Tccessary or appropriate in order 1o protect the conversion
rights of the holders of the Preferred Shares against impairment.

C.ANRPORTBLIPALDTusght ) 49638 2 ' -6~
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') Reservation of Stock lssusble Upon Conversion. The Corporation
shall at wll gmes reserve and keep available, out of its authorized but unissued Common Shares,
solely for the purpose of effecting the conversion of the Preferred Shares, the full number of
Commor. Shares deliverable upon the conversion of all Preferred Shares from time to time -
outstanding. The Corporation shall from tme (o time (subject 10 obtaining necessary director and
shareholder action), in accordance with the laws of the State of California, increase the awthorized
amount of its Common Shares if at any time the authorized number of Common Shares remaining
unissued shall not be sufficient to permit the conversion of all of the Preferred Shares at the time
autstanding. :

() No Rejssu Converted Shares. Upon cortversion of all of the
then owstanding Preferred Shares pursuant to this Section 3.4, such converied Preferred Shares shail
not be reissued.

(h) Notices. Any notices required by the provisions of this Seetion 3.4 10
be given o the hoiders of Preferred Shares shall be desmed given three (3) days after deposit in the
United States mail, postage prepaid and addressed to each holder of record at its address appearing
on the books of the Corparation; except that notices given 1o an address outside of the United States
and Canada shall be deemed given when sent by facsimile transmission with a confirming copy sent
by commercial express delivery service.

3.8 Protective Proyisions. Sa long as 1,000,000 Preferred Sheres are issued and
outstanding, the Corporation shall not, without first obtaining the approvai by vote or written consent
of the holders of & majority in interest of such outstanding Preferred Shares:

(a) ‘Amend or repeal any provision of the Corporation's Articles of
Incorporation that would alter or change any of the rights, preferences, privileges or restrictions of
the Preferred Shares herein provided;

(b)  Increase or decrease the authorized number of Preferred Shares, or
create (by reclassification or otherwise) any class or series of stock with rights, preferences or
privileges superior 1¢ or cn a parity with the Preferred Shares;

()  Pay or declare any dividend 10 the holders of the Common Shares, the
Preferred Shares or any securities junior (with respect to distributions on liquidation) to the Preferred
Shares;

(d)_ Redeem or rcpurchase any Common Shares or Preferred Shares,
except for repurchases of securities pursuant to agreements providing for the right of repurchase

between the Corporation and its current and former employess, directors, independent comractors or
consultants; ot

(¢)  Authorize & merger or consolidation of the Corporation into or with
any other corporatiod or corparations in which the shareholders of this Corporation shall own less

CWRPORTRLAPAL bIIgU | 49626 2 ‘ «7-
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than a majoriry of the voting securities of the surviving corporation, the sale of substantially all the
assets of Corporation or recapitalization or reorganization of the Corporation; or

3] Liquidate or dissglve.
\%

Each holder of Preferred Sharss shall be deemed 10 have consented, for purposes of Sections
502, 503 and 506 of the California Corporatons Code, 1o distributions made by the Corporation 1n
connection with the repurchase of Common Shares issued 1o or held by employees or consultants
upon termination of their employment or services pursuant to agreements providing for such right to
repurchase berween the Corporation and such person.

\2

. The liability of the directors of the Corporation for monetary damages shall be eliminated 1o
the fullest extent permissible under California law as if1 effect from time to time.

VIi

“tus Corporatien is authorized 1o provide indemnification of agents (as defined in Section
317 of the California Corporations Code) through bylaw provisions, agreements with agents vote of
sharcholders or disinterested directors or otherwise, in excess of the indemmification otherwise
permitted by Section 317 of the California Corporations Code, subject only to applicable limits set
torth in Section 204 of the California Corporations Code.

VIII

This Corporation shall have power ta purchase and maintain insurance on behalf of any agent
of the Corporation against any liability assertad against or incurred by the agent in such capacity or
anising out of the agent's status as such whether or not the corporation would have the power to

C. The foregoing amendment and restatement of the Corporation’s Articles of
Incorporation has been duly approved by the Board of Directors.

D. The foregoing amendment and restatement of the Corporation’s Articles of
Incorporation has been duly approved by the required vote of shareholders in accordance with
Sections 603 and 903 of the Corporations Code. The total number of outstanding Commeon Shares
of the Corporation is 4,540,366 and the total number of outstanding shares of Series A Preferred is
605,985. The number of shares voting in faver of the amendment equaled or exceeded the vote

CNRPORTHL\PALih2\eg\1 149638 2 -8~
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required. such required vote being 2 majority of the outstanding Common Shares and 2 majority of
shares of Series A Preferred.

Cmﬁk@é@%ﬂﬁ@!‘@é -9

TRADEMARK
REEL: 001980 FRAME: 0188



10/15-98 11:47 FAX 415 781 252% PERKINS COIE LLP do11

1 declare under penaity of perjury undez the laws of the State of California that the matters set
forth in this certificatc are true and correct of my own knowledge.

/
s
L g

Adam Lieb, President and Secretary

/
Dated: Qé_j__. 1999

CANRPORTBLUALISZVnwAL 1496205 -10-
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: OotleWorks Software, Inc.
REVOCATION OF POWER
Serial No.: 75/681,230 OF ATTORNEY AND
' APPOINTMENT OF NEW
Filed: Apnl 13, 1999 ATTORNEY
Mark: EVITE

Applicant hereby revokes all previous powers of attorney and appoints the law
firm Perkins Coie LLF, 1201 Third Avenue, Suite 4800, Seattle, Washington 98101-
3099, (206) 583-8888, including Heidi L. Sachs, Erika J. Starrs, Catherine H. Tran,
Martin S. Goldberg, Jessica Stone Levy, Lalitha Mani and Kirsten W. Foster,
members of the Bar of the State of Washington, with full power of substitution and
revocation, to make alterations and amendments and to transact all business in the
U.S. Patent and Trademark Office in connection with this matter.

Please address all future correspondence to Catherine H. Tran at the above-
stated address.

DATED: October |3 , 1999.

OOTLEW SOFTWARE, INC.
J oshVSllverman
Chief Executive Officer
[/SL992810.286]
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